
2. Pacific will provide Enhanced 9-1-1 (E9-1-1) service to MFS at the

following rates and charges:

Seryi~e ~ M.ImIIlIl.BISI
ktwqe

Network

• CPMA Trunk (Minimum of 2 $741 (per trunk) $26 (per trunk)

trunks required) $2 per mile

(per trunk)

Data Management

• E9-1-1 Tandem Switching $15

(per 1,000 records)

• Data Management Support $99

and storage, selective routing,

and ALI retrieval (per 1,000

records)

• Manual Input of MFS $342

subscriber records (per 100

records input in a one month

period)

• Error Correction of MFS $3.50

subscriber records (per record)

• Charge for MSAG (per $80

County/per sort)

• ACES Card Management sa
(per card)

• ACES Card rep'-cement 5140

(lost or stolen)
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3. . Pacific will provide MFS with an electronic interf8C8 from which

MFS m8Y input and update subscriber records. To the extent this

electronic interface is not available by February 1, 1998, Pacific

will waive any charges associated with manual input of subscriber

records until such time as the interface is made avaUable.

4. Pacific and MFS 'JIIi1l work cooperatively to arrange meetings with

PSAPs to anlMr any technical questions the PSAPs or County

coordinators may have regarding the E9-1·1 portions of this

agreement.

B. Transfer of service AnnounClDltOtI

VVhen an end user customer chang.. from Pacific to MFS, or from MFS to

Pacific, and does not retain its original telephone number, the Party

formerly providing service to the end user will provide a transfer of service

announcement on the abandoned telephone number. Each Party will

prOVide this referral service consistent with its tariff. This announcement

will provide details on the new number to be dialed to reach this

customer.

C. Coordinltlt;lRtDair C,II,

MFS and Pacific will employ the following procedures for handling

misdirected repair calls;
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1. MFS and Pacific will educate their respective customers as to the

correct telephone numbers to call in order to access their

respective repair bureaus.

2. To the extent the correct provider can be determined, misdirected

repair calls will be referred to the proper provider of local exchange

service in a courteous manner, at no charge, and the end user will

be provided the correct contad telephone number. In responding

to repair calls, neither Party shall make disparaging remarks about

each other, nor shall they use these repair calls as the basis for

internal referrals or to solicit customers to market services. Either

Party may respond with accurate information in ans\Wring

customer questions.

3. MFS and PacifIC will provide their respective repair contact

numbers to one another on a reciprocal basis.

D. Busy Line Verification and Interrupt

1. DncriDtion

a. Each Party shan establish procedures whereby its operator

bureau will coordinate with the operator bureau of the other

Party in order to provide Busy Line Verification ("BLV') and

Busy Line Verification and Interrupt ("BLVlj services on

calls between their respective end users.
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· b. BLVand BLVI inquiries between operator bureaus shall be

routed over the LISA and JANE trunks.

2. Compenytion

Each Party shall charge the other Party for BLV and BLVI at the

rates contained in Pacific's CPUC tariff 175-T.

E. Directory Alsiltlncl (Q&

1. D.sqiption

At MFS' request, Pacific will:

a. Provide to MFS over the LISA trunks unbranded directory

assistance service which is comparabl. in every way to the

directory assistance service Pacific makes available to

inter.xchang. carriers.

b. In conjunction with sub-paragraph (a) above, provide caller­

optional directory assistance call completion s.rvice which

is comparable in .v.ry way to the directory assistance call

,compl.tion service Pacific generally makes available to its

own end users. to the extent Pacific g.nerally offers such

service to its end users.



2. Conwngtion

Pacific shall charge MFS for DA services at the rates contained in

Pacific's CPUC tariff 175-T.

F. Directory Liltina. lad girtCtory QiBibution

The terms specified in this section .hall apply to MFS customer numbers

falling within NXX code. directly a••igned to MFS, and to MFS customer

telephone numbers 'Nhich are retained by MFS pursuant to SPNP as

described in Section IX.

1. Pacific publishe. and distributes 'Nhite pages directories through its

'Nholly O'M'ted sub.idiary, Pacific Ben Directory (PBD), 'Nhich acts

a. its agent for the 'Nhite pages. PSD also pUblishes and

distributes yellow page. directories 'Nhich PSD O'M'ts. Pacific and

PBD will deal with subscribers of MFS on the same basis and in

the identical manner as they deal with subscribers of Pacific

respecting inclu.ion in and delivery of 'Nhite and yellow pages

directories (including all hard copy and electronic directories).

Re'peding inclusion in 'Nhite page. directorie., the Partie. shall

use their best reasonable efforts to develop and implement a

proce•• whereby MFS will be able to review and correct proofs of

its cu.tomers' 'NIlite pages listing. in advance of directory

publication. Respecting inclusion in and delivery of yellow pages

directorie., PBC will not discriminate again.t subscribers of MFS

who seek advertising in the yellow pag.. by rea.on of their

affiliation with MFS, but with respect to the.e subscribers, peD will
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use the same criteria in determining whether or not to publish

advertisements and listings in the yellow pages as it uses for its

other customers or potential customers for advertising.

By ....lOn of this agreement, PBO auumel no liability toward MFS

or toward any of its subscribers for errors in or omilsions of

advertisements or listings in the above-mentioned directories.

PBD's liability, if any, for such errors or omiuionl shall be

governed solely by its separate contracts with its individual

customers, and shall be determined for MFS customers on the

same basis as is the case for Pacific's customers. There are no

third party beneficiaries to this agreement with respect to the

commitments made on behalf of PBO herein.

Pacific will work cooperatively with MFS to ensure that Yellow

Page advertisements purchased by customers who switch their

seNice to MFS (including customers utilizing MFS-assigned

telephone numberl and MFS customers utilizing SPNP) are

maintained without interruption.

The services described in this sub-paragnlph (1) will be provided

without charge, provided Pacific's standard charges or tariff rates

for 'Nhite page or yellow page listings or advertising options not

described in this sub-paragr.ph (1) shall.pply for such seNices.

2. MFS will provide Pacific with its directory listings and d.ily updates

to those listings in an industry-.ccepted format; Pacific will include

MFS' customers in directory assi.tance datab••••••sociated with
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the ar.as in which MFS provides Exchange Services to such

customers. Pacific will provide MFS with the proper format 'A41ich

MFS shall employ in submitting directory listings and daily updates.

3. MFS and Pacific will accord MFS' directory listing information the

same level of confidentiality which Pacific accords its own directory

listing information, and Pacific shall ensure that access to MFS'

customer proprietary confidential directory information will be

limited solely to those Pacific employees who are directly involved

in the preparation of listings.

G. Information pagu - Customer Gum PIAtt

Pacific will include in the "Information p.s" or comparable section of its

VVhite Pag.. Directories for areas served by MFS, listings provided by

MFS for MFS' installation, repair and customer service and other service

oriented information inclUding aPPrOpriate identifying logo. Such listings

shall appe. in the manner and likeness as such information appears for

Pacific and other LEC. or CLCs. Reasonabl. non-discriminatory charges

per page (or fraction of a page; limit of no more than one full page in a

directory) will apply for this service, as identified in Pacific's CPUC 175T

tariff, Section 9.2.6. To the extent this service is required prior to

effectiveness of an appropriate CLC rate, the rate currently listed for long

distance company provision of similar information shall apply.
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VIII.

H. !nformation Slrvg. Billing and Collectign

1. MFS shall deliver calls originated over MF8-provided Exchange

Services to Pacific's information services platform (e.g., 978) by

routing such traffic over the LISA trunks. MFS retains the right to

block such calls.

2. For the calls identified in sub-p.,....h H (1) above, MFS will

provide an electronic file nnsfer or d.ily or monthly m.gnetic tape

containing recorded call detail information to Pacific. Pacific wil.

provide on a per call basis the inform.tion providers' charge for

each such call in the same manner as Pacific would rate the call for

its own end users, and in the same manner that Pacific provides

such rated information to other LEes. Pacific will return the rated

calls to MFS via tape or electronic file transfer for billing to MFS'

end user customers. MFS will bill and collect such end user

charges, and remit the amounts collected to Pacific, less $.05 per

call. MFS will identify any end user customer adjustments (calls

where end users deny responsibility) and Pacific will credit such

adjustments.

A. OescriPtion

Pacific shall, effective April 1, 1998, provide Basic Links to MFS. Pacific

shall make the followin; quantities available to MFS, irrespective of any

other carrier's demand: for the month of April, 1000 Basic Links; for the
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month of May, 1500 Basic Links; for the month of June, 2000 Basic Links;

for the month of July, 3000 Basic Links; and for the month of August,

5000 Basic Links. Beginning september, 1998 Links can be ordered

through Pacific's mechanized ordering process and the only quantity

limitation is that no more than 30,000 Links can be provided to MFS

during calendar year 1996. ISDN Links will be available beginning

October 1, 1996. resting of Basic Links and Basic link ordering

procedures will begin February 21, 1996 to the extent those ordering

procedures are available.

1. Links may be interconnected to. collocated transport facilities

maintained or designated by MFS via an EISCC service.

2. The installation, maintenance, and repair intervals for Links will be

comparable to the current installation,· maintenance, and repair

intervals offered on Pacific's local exchange services in the

applicable geographic area, and shall be guided by the following

guidelines. Pacific will provide MFS with cable and pair

information on the MPOE at the customer's premise sufficient to

allow MFS to connect to customer premise wiring. A Business

Basic lJnk can be provisioned within the same period of time

Pacific.provisions its 1MB service requiring field work (wiring), plus

one day; 1MB service is normally provisioned within 3-5 days.

For a Residence Basic Link, the interval shall be the same

applicable to 1FR service requiring field work (wiring), within the

applicable geographic area, plus one day. For project type work

(e.g., 100 lines at the same location), provisioning intervals can be

substantially greater (e.g.• 12 days) than those that apply to 1MB
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service. Unle.s otherwise agreed, provisioning 'Nill occur during

n01'mll1 business hours, and 'NOrk requested by MFS out of normal

business hours will result in additional charges, as specified in

PacifIC's CPUC Tariff 175-T, Section 13.2.8 (A). In addition,

coordination on Link installation shall be performed in the following

manner:

a) The non-recurring charge for Basic Links includes all

charges for order entry, installation, and cro"<annection to

theMFS EIS;

b) The following coordination procedu.... apply only to

Busines. Basic Links ordered in Zone 1: On each Link

order in a wire center, MFS and Pacific will agr.. on a

cutover time at least 48 hours b4Ifore that cutover time. The

cutover time will be defined as a 30 minute 'Nindow within

which both the MFS and Pacific personnel will make

telephone contact to complete the cutover.

V\ftthin the appointed 30 minute cutover time, the MFS

person will call the Pacific penon designated to perform

cross-connection 'NOrk and when the Pacific person is

reached in that interval such 'NOrk will be promptly

performed. If the MFS person fails to call or is not ready
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within the appointed interval and if MFS had not called to

reschedule the work at least 2 hours prior to the start of the

interval, Pacific and MFS will reschedule the work order and

MFS will P8Y the non-recurring charge for the Link or Links

scheduled for the missed appointment. In addition, non­

recurring charges for the rescheduled appointment will

apply. If the Pacific person is not avail.ble or not ready at

any time during the 30 minute interval, MFS and Pacific will

re.chedule and Pacific will waive the non-recumng charge

for the Link or Links scheduled for that interval. The

standard time expected from disconnection of service on a

line to the connedion of the Link to the MFS EIS is 5

minutes. If Pacific causes a line to be out of service due

solely to its failure for more than 15 minute., Pacific will

waive the non-recumng charge for that Link. If unusual or

unexpected circumstances prolong or extend the time

required to accomplish the coordinated cut-over, the Party

responsible for such circumstance. is responsible for the

reasonable labor charges of the other Party. Delays caused

by the customer are the responsibility of MFS. In addition, if

MFS has ordered CHCF as part of the Link installation,

Pacific will coordinate implementation of DHCF with the Link
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installation; provided, separate DNCF instaUation charges

will apply.

c. For Busine.. Links in Zones 2 and 3, and all Residence

Links in lones 1, 2, and 3, Pacific's intrastate CPUC 175-T,

Section 13.2.6 (C) rates and terms will apply for service

coordination.

d. If the Commission has established rates and service terms

in ~tI OANAD proceeding for installation and coordination of

Basic Links by January 1, 1997, then tho.. non-recurrfng

rates and service terms shall be applied in lieu of the non­

recurring rates and service terms specified in this section

VIII.A2. If the Commission has not established such rates

and service terms by January 1, 1997, the non-recurring

rates and service terms in this section VlII.A2 shall continue

to apply until the Commission establishes different non­

recurring rates and service terms.

3. In the case of service to existing Pacific customers that are

becoming MFS customers for which MFS is using Pacific's Link

service, MFS can submit a single order disconnecting the existing

service (so long as a customer agency letter is provided), ordering

of the Link, and request for CNCF, all through Pacific's CESAR

ordering system. Separate intemal process.s within Pacific will
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apply to the disconnect of .xisting service, establishment of the

link, and compl.tion of DNCF ord.r.

4. Pacific wUl bill all Link. purcha.ed by MFS (.ither directly or by

previous as.ignment by a customer) on two consolidated

statements in the following mann.r. links will be listed by a circuit

id.ntification number on the bill, along with a wire cent.r

id.ntiflClltion and customer premise street addr.... Th. bill will

issue on a -bill round- once .ach month and MFS will b. p.rmitt.d

to s.lect on. of three bill rounds. MFS will have to .stablish

s.parat. billing accounts for Southern and North.m California.

5. Pacific wUl permit MFS to conocate faciliti•• on the same basis that

such faciliti.s are placed today und.r Pacific's EIS tariffs.

6. Beginning September 1, 1996, Pacific will provide MFS with an

appropriate on-lin••Iectronic interface by which MFS may place,

v.rify and receive confirmation of orders for links, and issue and

track troubl.-tick.t and r.pair requests aSlOciated with links.

B. Comoen.ltion

Pacific shall charge non-recurring and a monthly recurring rate as set

forth b.low for each Link and EISCC, plus applicable multiplexing, if

requested. MFS shall Cooperate with Pacific in obtaining a waiver at the

FCC for the int.rstate EUCl and CCl such that it can b. charged directly

to MFS.
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BASIC LINKS

• Recurring RIt's:

EISCC recurring monthly charge, $1.31

Basic Link (including EUCl and CCl):

Busin•••

Zone 1 Zont2 Zon.3

$12.50 $14.50 $19.50

R
..

Zone 1 Zont2 ·Zont 3

$13.90 $17.00 $21.40

Business link Zones are defined as shown in Attachment A:, Residence

Link Zones are defined as shown in Attachment B

• Non-recurrina ratl.:

Busines. links Zone ,: Combined non-recurring charg. for .ach Ba.ic

link and a corresponding EISCC: $70.75. Thi. non-recurring charge

covers all work required to establish a working Bu.ine.. Basic Link,

including acceptance of the link ord.r, proce••ing the order, and cross­

connecting the Link to the EIS.

Business Ba.ic Link. Zon.s 2 and 3 and R.sidence B.sic Links Zone. 1,

2, and 3: $200 for the first Basic Link, plus $110 for .ach additional Basic
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link that is contained on the same order with the same cut-over date for

connection at the same end user MPOE.

ISDN LINKS:

• Recunina 8M:

EISCC recuning monthly charge, 51.31

ISDN link (including EUCl and CCl):

..
Zone 1 Zone 2 Zone 3

518.75 521.75 529.25

Residence: Rates and availabifity to be determined in tHe Commission's

OANAD proceeding (R. 93-04-003).

• Non-recurrina rttn:

For both Business and Residence ISDN:

Combined non-recuning charge for each Basic link and a corresponding

EISCC: to be established in the OANAD proceedings and until such

charge is established in that proceeding it will be determined on an

individual case basis.
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IX.

A. DtmiRtion

Pacific and MFS will provide service Provider Number Portability

("SPNp·) on a reciprocal basis between their networks to enable each of

their end user customers to utilize telephone numbers associated with an

Exchange service prOVided by one Party, in conjunction with an

Exchange Service provided by the other Party, upon the coordinated or

simultaneous termination of the first Exchange Service and adivation of

the second Exchange Service.

1. MFS and Pacific will provide reciprocal S·PNP immediately upon

execution of this agreement via DNCF. DNCF shall operate as

follows:

a. A customer of Party A elects to become a customer of Party

a. The customer electa to utilize the original telephone

number(s) corresponding to the Exchange Service(s) it

previously received from Party A, in conjundion with the

Exchange Service(s) it will now receive from Party a. Upon

receipt of a signed letter of agency from the customer (and

an associated service order) assigning the number to Party

a, Party A will implement an arrangement YJhereby all calls

to the original telephone number(s) will be forwarded on a

multiple-path basis (if requested) to (a) new telephone

number{s) designated by Party a. Party A will route the

forwarded traffic to Party a over the LISA or JANE trunks as
Page 44



if the call was a call which had originated on Party A's

network.

b. Party B will become the customer of record for the original

Party A telephone numbers subject to the DNCF

arrangements. Party A will provide Party B a single

consolidated master billing statement for all collect and

billed to 3rd-number calls associated with those numbers,

with sub-account detail by retained number. Such billing

statement shall be delivered in an agreed upon format via

either electronic file transfer, daily magnetic tape, or monthly

magnetic tape.

c. Party A may cancel line-based calling cards and will, as

directed by Party B, update its Line Information Database

("LIDS") listings for retained numbers associated with those

forwarded numbers.

d. Within~ (2) business days of receiving notification from

the customer, Party B shall notify Party A of the customer's

termination of service with Party B, and shall further notify

~arty A as to the Customer's instructions regarding its

telephone number(s). Party A will reinstate service to the

customer, cancel the DNCF arrangement, or redirect the

DNCF arrangement pursuant to the customer's instructions

at that time.

2. DNCF will not forward ISDN data calls.
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x.

3. Paciftc and MFS will migrate from CHeF to Permanent Humber

PortllbiHty as soon as practically possible, without interruption of

seNice (to the degr.. possible) to their respective customers.

B. Compenytion

MFS and Pacific shall provide DHCF II1'Ing8mentI to one another at a

rate of $3.25. per number per month, plus any otherwise applicable

charges for authorized collect and billed-to-3rd-number billed calls billed

to the retained numbers. Additionally, a per number non-recurring charge

of $31.75 shall apply; provided, however, either Party shall have the

option of paying $75 for the first CHCF ordered in each wire center, plus

sa for each additional CHCF requested with the same order and in the

same wire center. Each Party shall, by December 15, 1995, and by

December 15 of each subsequent year, notify the other Party of its

selection (or change of selection) of the non-recurring charge option for

the following year. The selection shall remain in place for the entire

subsequent year.

A. Pacific and MFS agr.. to treat each other fairly, non-discriminatorily, and

equally for all items included in this Agreement, or related to the support

of items included in this Agreement

B. MFS and PKific will work cooperatively to minimize fr1Iud associated with

3rd-number billed calls, calling card calls, or any other services related to
Page 46



this Agreement. Th. parties fraud minimization procedures are to be

cost effective and implemented so as not to unduly burden or harm one

party as compared to the other.

C. MFS and Pacific .g.... to promptly exch.nge all nece_ry records for the

proper billing of .11 trarrtc.

D. MFS and Pacific 'Nill review engineering requirements on a quarterly

basis and establish forecasts for trunk utilization, LISA/JANE trunks, MPB

arrangements, E9-1-1, EISCC facility requirements, quantities of DNCF,

Links and other services provided under this Ag....ment Pacific and

MFS will work together to begin providing th... forecasts by December

15, 1995. New trunk groups will be implemented as dictated by

engineering requirements for both Pacific and MFS. Pacific and MFS are

required to provide each other the proper call information (e.g., originated

call party number and destination call party number, etc.) to enable each

company to bill in a complete and timely fashion.

E. The Parties 'Nill cooperate by exchanging technical information in order to

identify and e)CJ)lore potential solutions to enable MFS to establish unique

Rate Centers, or to assign a single NXX code aeross multiple Rate

Centers.

F. MFS and Pacific will work jointly and cooperatively in developing and
,

implementing common manual and/or electronic interfaces (including, for

example, data elements, data format, and data transmission) from which

to place service orders and trouble reports involving the provision of

Links, DNCF, Directory Assistance, Directory Listings, E9-1-1, and other
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services included in this Agreement To the extent reasonable, MFS and

P8Cific will utilize the standards established by industry fora, such as

OBF. Specifically with respect to the data elements in the manual and/or

electronic interface to Pacific's Directory Ustings, PacifIC agrees not to

require MFS to enter the e-=hange name associated with the telephone

number assigned to MFS' customer. VVhere MFS does not supply the

exchange name, Pacific will use the MFS customer's telephone number to

determine the e-=hange name to be supplied to Pacific Bell Directory.

XI. !iBM

Except as provided herein, MFS and Pacific agree to provide service to each

other on the terms defined in this Agreement for a term of two years, and

thereafter the Agreement shall continue in force and effect unless and until

terminated as provided herein. Either party may terminate this Agreement by

prOViding written notice of termination to the other party, such written notice to

be provided at least eo days in advance of the date of termination; proVided, no

such termination shall be effective prior to January 1, 1997. In the event of such

termination as described herein, for service arrangements made available under

this Ag....ment and e.ating at the time of termination, those arrangements shall

continue without interruption under either a) a new agreement executed by the

Parties, b) standard. interconnection terms and conditions approved and made

generally effective by the Commission, or c) tariff terms and conditions generally

available to CLCs; provided, for service arrangements made available under this

Agreement and e.sting at the time of termination, if the standard interconnection

terms and conditions or tariff terms and conditions result in the non-terminating

Party physically rearranging facilities or incurring programming expense, the

non-terminating Party shall be entitled to recover such rearrangement or
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programming costs from the terminating Party. By mutual agreement, MFS and

Pacific-may amend this Agreement to extend the term of this Agreement. Also

by mutual agreement. Pacific and MFS may jointly petition the appropriate

regulatory bodies for permission to have this Agreement supersede any future

standardized agreements or rules such as regulators might adopt or approve.

Notvvithstanding the foregoing, neither p.ny may terminate this Agreement

unless and to the extent that it is superseded by another ·agreement or until

standard arrangements or general tariff terms and conditions generally available

to CLCs are effective.

XI.~

Pacific and MFS shan effectuate all the terms of this agreement by January 1,

1996. By December 15, 1995, MFS and Pacific shan agree upon a detailed

implementation plan to begin implement8tion of LISA and JANE facilities, MBP

arrangements, E·911 trunking, and DNCF services. The parties intend that

orders for these services will be placed beginning on December 20, 1995, and

that such services would be fully operational (consistent with California law) by

February 1, 1996. By January 18, 1996 Pacific and MFS shall agree upon a

detailed implementation plan to begin implementation of Directory Assistance,

Directory Listings, and the ordering, provisioning, and billing systems and

processes associated with these systems.
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XII.

MFS and Pacific wili work cooper8tive1y to in••11 and maintain a reliable

network. MFS and Pacific will .xchange appropriate information (e.g.,

maintenance contact numbers, network information, information required to

comply with law enforcement and other security agencies of the Government.

etc.) to achieve this desired reliability.

MFS and Pacific will work cooperatively to apply sound network management

principl.s by invoking n.twork manag.ment controls to all.viate or to pr.vent

cong.stion.

MFS and Pacific will cooperatively plan and implement coordinated repair

procedur.s to .nsure customer trouble reports are resolved in a timely and

appropriate mann.r.

xm.~

N.ith.r Party shall be re.pon~iblefor delays or failure. in performance r.sulting

from acts or occurrences beyond the r.asonable control of such Party,

regardle•• of whether .uch del~ or failure. in performance were for•••n or

for....abl. a. of ~. date of this Agreement, including, without limitation: fir.,

explosion, power failure, acts of God, war, revolution, civil commotion, or acts of

public .n.mi.s; any law, ord.r, regUlation, ordinance or requirement of any

govemment or legal body; or 1abor unre.t, including, without limitation, strik••,

slowdown., picketing or boycotts; or delays caused by the other Party or by

oth.r s.rvice or equipm.nt vendor.; or any other circum.tances b.yond the

Party's r.asonable control. In such ev.nt, the Party affected shall, upon giving
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prompt notice to the other Party, be excused from such performance on a day-to­

day baaI. to the extent of such interference (and the other Party shall likewise be

excused from performance of its obligations on a day-for-day basi. to the extent

such Party's obligations relate to the performance so interfered with). The

affected Party shall use its best efforts to avoid or remove the cause of non­

performance and both parties shall proceed to perform with dispatch once the

causes are removed or cease.

Except as otherwi.. provided herein, neither Party shan be nable to the other in

connection with the provision of use of servicel oIfered under this Agreement for

indirect, incidental, consequential, reliance or special damages, including

(without limitation) damage. for lost profits, regardless of the form of action,

'Nhether in contract, indemnity, warranty, strict liability, or tort, including (without

limitation) negligence of any kind.

xv.~

This Agreement may not be assigned by either Party without eo days advance

'Mitten notice and the written consent of the other Party, provided neither Party

shall unreuonably withheld such consent. However, no consent will be required

in the event of assignment to an affiliate or subsidiary.

XVI.~

If either Party default in the payment of any amount due hereunder, or if either

Party violates any other provision of this Agreement, and such default or
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violation shall continue for thirty days after written notice thereof, the other Party

may terminate this Agreement forthwith by 'Mitten instrument The failure of

either Party to enforce any of the provisions of this Agreement or the waiver

thereof in any instance shall not be construed as a general waiver or

relinquishment of its part of any such provision, but the same shall,

nevertheless, be and remain in full force and etfecl

Notwithstanding the Limitation of Lillbilitles provision set forth above, the Parties

agree that should Pacific under fill the Balic Link orders in a given month by the

larger of <a) 500 Basic Links ordered by MFS or (b) 25% of the Basic Links

ordered by MFS (provided that for the months April, May, June, July, and

August, 1996 said ordered amount shall never be higher than the Link caps for

those months), and such failure il due in no part to the actions or inactions of

MFS, thlit this would give rise to dam.s which would be impractical or

extremely difficult to determine. In such event, MFS shall give written notice to

Pacific of the failure, and Pacific shall have 30 days after receipt of such notice

to cure the defect by providing the number of Balic Links ordered by MFS.

consistent with the monthly Link caps pr~vided herein. If 30 days following such

notice Pacific has failed to provide the number of Basic Links necessary to cure

the defect, Pacific shall pay to MFS a daily liqUidated damages amount of

$7.500 for each day that the amount necessary to cure the defect remains

unfilled. Further accruals of this daily Penalty shall terminate when either Party

terminates the Agreement pursuant to Section XI.
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XVlI.~

A All information, including but not limited to specifications, microfilm,

photocopies, magn.tic dilks, m8gnetlc tapes. drawings, sketchel, models,

sampl.s, tools, technical information, d.... employee records, map.,

financial reports, and market data, (i) fumished by one party to the other

Party dealing with customer specifIC, facility specific, or usage specific

information, other than customer information communicated for the purpose

of publication or directory datllba.. inclusion, or (Ii) in witten, graphic.

electromagn.tic, or other tIIngible form and marked at the time of delivery a.

"Confidential· or •Proprietary", or (iii) communicated orally and declared to

the receiving Party at the time of deliv.ry, or by written notice given to the

receiving Party within ten (10) days lifter deliv.ry, to be ·Confidential· or

"Proprietary" (collectively referred to as ·Proprietary Information·)~ shall

remain the property of the di.cIo.ing Party.

B. Upon request by the disclosing Party. the receiving Party shall retum all

tIIngible copies of Propri.tllry Information. wheth.r written, graphic or

otherwise. except that the receiving Party may retain one copy for archival

purpo•••.

C. Each Party shall keep all of the other Party's Proprietllry Information

confidential and shall use the other Party's Proprietllry Information only for
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